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U.S. Environmental Protection Agency U.S. Environmental Protection Agency
77 W. Jackson Blvd. 77 W. Jackson Blvd.

Chicago, IL 60604-3590 Chicago, IL 60604-3590

Re:  Stickney/Tyler & XXKem Sites

Dear Ms. Adams and Estes:

This letter is submitted on behalf of the Eastman Kodak Company ("Kodak"). Kodak
previously received notice of your claim that Kodak could be held liable for all or a portion of
U.S.EPA’s outstanding response costs regarding the above-referenced CERCLA Sites. In
response, Kodak, at your request, entered into a tolling agreement to allow the parties additional
time to evaluate the merits of the asserted claim.

By this letter, we are providing you with information and supporting material regarding
the corporate history of National Laboratories and information relating to the TLI allocation upon
which U.S.EPA apparently is relying to determine various PRPs' relative liability. The provided
information is to assist U.S.EPA in formulating a fair and equitable settlement demand. As a
communication in furtherance of settlement, the information provided herein and the contents of
this letter are subject to applicable privileges and protections, including Fed. Rule Evid. 408,
which restrict their use in litigation. Nothing set forth herein shall be deemed an admission of
liability or of any fact, or a waiver of any of Kodak's rights, privileges or defenses.

A. Corporate History

U.S.EPA apparently is of the mistaken belief that Kodak is successor to the liabilities of
"National Laboratories" regarding the Stickney and Tyler landfills. We believe that following
your review of the enclosed material, you will agree that Kodak bears no liability for the actions
of National Laboratories, Inc., an Ohio corporation ("National of Ohio"). Certain assets of
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National of Ohio were transferred on September 17, 1957 to Lehn and Fink Products Corporation
("L&F"), which created an new subsidiary, National Laboratories, Inc., a Delaware corporation
("National of Delaware").

The documents we enclose are as follows: 1) Closing Memorandum; 2) Asset Purchase
Agreement; and 3) Instrument of Assumption of Liabilities. These documents confirm that the
transaction between National of Ohio and L&F was an asset purchase. Accordingly, the only
liabilities of National of Ohio to which L&F would succeed are those that L&F contractually

assumed.

Under the asset purchase, L&F agreed to "assume, defend, pay, perform or discharge"”
only those "liabilities, obligations and commitments of National [of Ohio] outstanding and unpaid
or unperformed on the closing date as shown on the books of account of National [of Ohio] or as
otherwise revealed in writing to Lehn & Fink prior to the closing, and to indemnify National [of
Ohio] for the same."” Agreement of Sale, §3. This undertaking is also set forth in the Instrument
of Assumption of Liabilities being provided to you herewith.?

There is, of course, nothing in the disclosure schedule (also provided herewith) under
which L&F would assume liability relating to the two involved landfills. Indeed, the law is well-
settled that later arising environmental liabilities are not included in an assumption of liabilities
outstanding on the closing date. See, John S. Boyd Co. v. Boston Gas Co., 992 F.2d 401, 406-
407 (1* Cir. 1993); United States v. Vermont American Corp., 871 F.Supp. 318, 321 (W.D.
Mich. 1994); Northshore Gas Co. v. Salomon, Inc., 152 F.3d 642 (N.D. IIl. 1998). See also,
Levin Metal Corp. v. Parr-Richmond Terminal Co., 817 F.2d 1448, 1451 (9" Cir. 1987)
(CERCLA liability does not arise prior to the enactment of CERCLA).

Accordingly, at most, Kodak's alleged percentage of site costs would correspond to the
period after September 17, 1957.

' See, Flaugher v. Cone Automatic Machine Co., 507 N.E.2d 331, 337 (Ohio 1987) (Ohio law,
rejecting "product line" or "substantial continuation" theories); In re Asbestos Litigation, 1994 WL 89643
at 3-4 (Delaware law, same). For purposes of settlement only, we are prepared at this time to assume that
Kodak succeeded by contract or law to any liabilities of National of Delaware. Using this assumption,
Kodak would be responsible only for the waste disposal activity occurring after September 17, 1957.

Z In the controlling indemnity agreement, National of Delaware, to which L&F assigned its rights
in the asset purchase agreement, agreed to assume all liabilities of National of Ohio "outstanding and
unpaid or unperformed on the date hereof [September 17, 1957] as shown on the books of account of
National of Ohio or as otherwise revealed in writing to Lehn & Fink or to National of Delaware before the

date hereof [September 17, 1957]. . . ."
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B. The TLI Allocation

TLI ascribed to Kodak a 0.31% (0.0031) share of costs at Stickney and a 0.548%
(0.00548%) share of costs at Tyler. The majority of information upon which TLI relied,
however, does not support the conclusions drawn regarding National Laboratories ("NL") and
wholly ignores that Kodak is not responsible for any disposal activity before September 1957.

1. No Nexus to Stickney or Tyler Landfills

All of the testimony on which TLI relied links NL only to the Dura Landfill, and not to
Stickney or Tyler. (Dauterman; Osenbach; Reed). Witnesses expressly stated that NL's waste
would not have gone to Tyler, because NL's waste was picked up by a front-end loader. This
loader would not have gone to Tyler. (Morawski; "EPA 1995-2"). Dauterman states that he
would use Tyler and Stickney only on occasion, and does not indicate that he used either for NL's
waste. Morawski states that he used all landfills generally, but in a separate interview, claims
NL's waste would not have gone to Tyler. Witness "EPA 1995-2" states that he took NL's trash
to Dura until it closed. He only "supposes” that it went to Stickney, and doubts it could have
gone to Tyler. Collectively, statements by these employees establish a relationship between NL
and Community Sanitation, but no link whatsoever to the Stickney or Tyler landfills.

2. Frequency of Pick-ups and Volume is Overstated

The entire calculated volume for NL is based on one slender statement each by two
witnesses. However, the calculated volume is directly at odds with these witness statements. One
witness, "EPA 1995-2," stated that NL was a small account until L&F bought the facility and that
it was not until 1962 or 1963 that NL was using seven three-yard containers. Even so, TLI
assumed in its calculations that NL was using seven three-yard containers the entire time starting
in 1950. Another witness, Osenbach, worked only from 1961 to 1970 and stated that he picked
up waste from NL two or three times per week and hauled it to Dura. This is the only basis that
TLI had for calculating the frequency of pick-ups and used it for the entire time period even
though Osenbach did not begin work until 1961. Since L&F was a "small account" in the decade
before 1962 or 1963, it follows that both its pickup frequency and the amount picked up per week
would have been far less before Mr. Osenbach began working.

3. No Hazardous Substances Were Disposed

It is known that NL produced household products, such as Lysol. No evidence exists that
the materials disposed of contained hazardous substances. To the contrary, Mr. Galbraith,
Manager of Community Sanitation, claims that only solid waste was picked up from NL. "EPA
1995-2" also states that he took only trash from NL and never took drummed or liquid waste for
NL. Dauterman, who hauled from 1956 to 1969, claims that NL's waste consisted of unknown
materials and empty barrels. Osenbach who worked from 1961 to 1970, claims in an unsigned
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affidavit that NL's waste was general rubbish, and that once a month a truck load of old
containers formerly containing cleaners would be hauled away.

* * *

In summary, TLI provides no basis for allocating CERCLA liability to Kodak. The
information does not support disposal of any waste at either Stickney or Tyler, and simply
assumes that the waste materials were hazardous. The volume and frequency of shipments is
either contradicted by the witness statements, or not supported over the time period of NL's

alleged involvement.

Further, even if waste was sent from NL to Tyler — an assumption contrary to the
testimony that Tyler was not used at all for NL's waste — Kodak would bear no responsibility for
the shipments pre-dating September 1957. This alone has the effect of reducing the share of
liability ascribed to Kodak by TLI for this site by two-thirds.

Thank you for your attention to this matter. We would be pleased to meet with U.S.EPA
to discuss any of the information set forth in this letter.

Very truly yours,
SEYFARTH, SHAW, FAIRWEATHER & GERALDSON

. (Lo @0

Andrew H. Perellis

AHP/bdp
Enclosures

cc: Dave Musel, Department of Justice

M Chief, Remedial Response Branch #1, U.S. EPA
ane E. Montgomery, Schiff, Hardin & Waite 10064119.1



CLOSING MEYORANDUM
Acquisition by

NATIONAL LABORATORIES, INC. (a Delavare
corporation anc a subsidiary of Lehn &

Fink Products Corporation)

. —Of the -

Assets of

NATIONAL LABORATORIES, IRC, (an Ohio
corporation) |

I

The Agreement

Thié mexoranduz relates to the cliosing of an
agreement dated August 20, 1957 between Lehn & Fink
Products Corporation ("Lehn & Fink®) and National
Laborstories, Inc., an Ohio corporation ("National of

Ohio"), for the acquisition of the latter. National of

Ohio, with 1its principal offices at 493/ Lewis Avenue,
Toledo, Ohio, manufactured licuid cleaning materials and
distributed its products throughout the United States.

Its three products were N-L Concentrate, an zll-purpose

licuid cleanerj Dura-Tex, a floor wax; and Vani-Sol, e

liquid toilet bowl cleanser,
In August, 1957, following negotietions between

the officers of Lehn & Fink and the officers'of National

of Ohio, a form of egreeanent was prepared providing for

the purchase by Lehn & Fink of all of the business,
properties and assets of National of Ohio for £2,128,500,
and the assuaption by Lehn & Fink of all of the liabilities
of National of Ohio outstanding on the closing cate as

snown on the books of account of Nationsl of Ohio or as

X




otherwise revealed in writing to Lehn & Fink prior to

the closing. This agreement vas presented to the stock-

noldere of National of Ohio et a apeciﬁl meeting held
Holders of more than two-thirds of

on August 19, 1957,
the outstanding shares of Nafional of Ohio espproved the

form of egreement, authorized its officers to execute

and de€liver the same, and authorized sale of the assets

of the corporation to Lehn & Fink in accordance with the

agreement, [ 37 ]*# The stockholders also adopted a plan

of complete liguidation and dissolution of the corpbration,

and authorized a change in its name to %4934 Lewis Avenue,

Inc.” [42] |
On August 19, 1957, subsequent to the meeting

of stockholders, the directors of Naticnal of Ohio held

a special meeting and authorized the execution by the

President and Secretary of the agreement approved earlier

by the stockholders. [ 41]
The Agreement of Sale in the form presented to

the meeting of stockholders of National of Ohio was signed
by represantatives of Lehn & Fink and National of Ohio on

T

August 20, 1957, [ 1 ]
On August 23, 1957, at a special meeting of the

1-A

Board of Directors of Lehn & Fink the Board approved the
Agreenent of Sale and ratified the actions of the President
| and Secretary of the corporation in executing the agreement. [140]

The Agreement of S8ale provided for a closing on

' September 17, 1957,

xi

#Nunbers 1n brackets refer to the page location in this
volume of & copy of the document.
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Investigation of National of Ohio

Pursuant to the rights granted to it under the

_ Agreement of Sale, Lehn & Fink undertook to investigate

all matters relating to the businéss, properties and";S:

sets of Natlonhal of Ohlo, Patterson, Belkmap—& Webb;

general counsel to Lehn & Fini, investigated mattere per-

taining to some of the warranties of National of Ohic

contained in the Agreement of Sale. Other varranties,

particularly those relating to Naticnal of Ohio's bocks
of account and the conduct of its business prior tc the
cldsing, were investigated by Price Waterhouse, Lehn &
Fink!s accountants. Mr, Malcolm B, Ramey, of Messrs,
Snhumaker, Lobp & Kendrick, Toledo, Ohio, investigated
National of Ohio’s title to its real [ 47 ] and personal

property. [ 63 ).
Natlonel of Ohio submitted disclosure schedules

to Lehn & Fink. [§ , ¢ ],

III

Incorporation of Nationel of Delsware

and_Assignment 6f Agreement of Sale

A fevw weeks before the closing, with a view to

naintaining the morale of the personnel of National of
Ohio and the continuity of its customer relationshiyps,
Lehn & Fink cdecided to incorporate a Delavare subsidiary

and assign to 1t the rights and obligations of Lehn &

Fink under the Agreement of Sale. Consecuently, at a

meeting of Lehn & Fink!s Executive Committee, held

xii




September 13, 1957, the organizaticn of a Lelavare cor-
~ poration to be called National Laboratories, Inc,
("National of Delavare®) with an authorized capltal of
£1,000,000 composed of 1,000,000 shares of #1 par value

common Stock was authorized. [143]. Lehn & Fink vas auth-

orized to subscribe for 500,000 gshares of such common stock

at par. Lehn & Fink wvas also authorized to Iehd to National

of Delavwere $1,700,000, payable in 5 years, vwith interest
at 5% per annum., This loan was to be secured by the
promissory note of National of Delaware, The Executive

Committee also authorized the assignment of the Agreement

of Sale to Netional of Delavare, and a guarantee by Lehn &

¥ink of the perfcrmance of the Agreement of Sale by

National of Delaware. This action of the Executive

Committee was ratified by the Board of Directors of
Lehn & Fink at a meeting held on September 27, 1957,
_ In eaccordance with these resolutions, the
Certificate of Incorporation of National of Delawvare was

filed with the Secretary of Etate of Delaware on

Beptember 13, 1957+ [147]. The first meeting of the in-

corrorators was held on Séptember 13, 1957. By-laws vere
adopted and Messrs, Edwsrd Plaut, Walter N. Plaut and

James VW, Newman were elected as directors of the cor-

poration.
The first meeting of the Bosard of Directors

of National of Delaware took place on September 16, 1957,
L., C. Van Nest was elected a director. Lehn & Fink

subscribed to 500,000 shares of £1 par value common
stock at par. [13]. There w8re no other stock subscrip-

tions. Acceptance of an assignment of the Agreement of

w4454



8ale and performance of all of the obligations of Lehn &

FPink thereunder were authorized, [ 187,
Lehn & Fink assigned all of its rights in the

dated Beptember 16, 1957, [184].

On Beptember 17, 1957, Lehn & Fink made & Ioan

to National of Delaware of $1,700,000 on the terms men-

tioned above, secured by a promissory note bearing that

date, [ 15 ]‘
The $500,000 paid to National of Delaware for

its stock, &nd the $1,700,000 borrovwed from Lehn & Fink
thus gave National of Delaware sufficient funds to per-

form 1ts obligations under the Agreement of Bale.

Iv
The Closing

The cloaing took place Beptember 17, 1957, in

the conference room of Lehn & Fink at 445 Park Avenue,

New York City, commencing at 10330 A,M. The following

vere presents
Representigg National of Ohios

. L. C, Van Nest, President

V. L. Van Rest, Vice President

K. W, Jennings, Secretary-Treasurer

Joseph A, Yager end C. Victor Beck,
Jr., of Cobourn, Yager, Notnagel,
8mith & Beck, Toledo, Ohio
counsel to National of Ohio

Robert Floyd
of Arthur Young & Co.; Toledo,
Ohio, accountants for National

of Ohio

xiv
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Representing Lehn & Fink and Netional of Delavare;

Edwvard Plaut Presicdent and Chalrman
of the Board of Lehn & Fink and
Chairpan of the Board of National
of Delavare

Valter N, Plsut, Vice Prtsident of
Lehn & Fink nnd National of Delaware

James ¥, Newman, Secretary~Treasurer of
-Lehn & Fink and Netional of Delaware

Richsrd G, Moser anc Joel M, Feinberg--
of Patterson, Belknap & Wedbb, general

T T oounsel—to-L and National
. \\_“ .

of Delaware,
The closing involved the following stepst

(a) Delivery of evicence of the a2ssignment
of Lebn & Fink's rights in the Agreement
of Sale to National of Delavare and the
acceptance by National of Delawvare of
the rights anéd obligations of Lehn &

Fink under the Agreexent of fbale,

(b) The sale to Natiocnal of Delavare by

National of Ohio of all of the business,
properties and assets of the latter,

(e) e peyment of £2,128,500 to National
of Ohio by National of Delaware and the
delivery of a duly execﬁted Instrument
of Assumption of Liabilities,

(d) Deiivery of an instrument by Lehn & Fink
guaranteeing performance cof the Agreement
of 6ale by National of Delavare and of
the obligations of National of Delaware

under the Instrument of Assumppion of

Lisbilities.
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A,

These steps were effectuated by the exchange at

- ?tﬁe closing of the following dbeumentsx

Documente delivered by National of Ohio
to National of Delavare

“1ly—-Articles.-of -Incorporation of National

of Ohlo, as amended, certified on

3.

VAN

Se

6,

September 10, 1957, by the Secretary
of 8Btate of Ohio. [ 16].

Certificate dated September 17, 1957
of the Secretary of National of Ohio
certifying Articles of Incorporation
and stating that there have been no
further amendments. [22 ].
Certificate dated September 10, 1957,
of the Secretary of State of Ohio re-
lating to good standing of National

of Ohio. [ 23 ].
Code of Kegulations of National of Ohlo,

a5 emended. [ 24 ]«

Certificate dated September 17, 1957, of
the Secretary of Nationsl of Ohio
certifyiné Code of FKegulations. [ 321 ].
Certificate of_thé Secretar& and
President of National of Ohio, dafed
Beptember 17, 1957, of incumbency and

specimen signsatures of officers. [32 ].

xvi



Certificate dated September 17, 1957, .

of the Presiceint and Treasurer-of

National of Ohio stating compliance

with warranties of Agrecmeht of Seale

to closing date. [34 1.
Certificate éated Septeumber 17, 1957,

of the Secretary of National of Ohio,

8.

containing resolution of stockholders

adopted August 19, 1957, authorizing
approval of:-Agreement of Sale and sale
of 2ssets to Lehn & Fink, together with
attached copies of form of Waiver of
Notice and Proxy used at meeting. [ 37].
9. Certificste dated September 17, 1957,
of the Secretary of National of Ohio
containing resolution of Board of
Directors adopted August 19, 1957,
authorizing Piesident and Secretary
to execute Agreeucent of Sale approved
by stockholders. [ 41 1.

10. Certificate édated fBeptember 17, 1957,

of the Secretary of National of Ohio
containing resolution of =stockholders

adopted August 19, 1$57, amending

Articles of Incorporation by changing

name of corporation to ®4934 Levls

Avenue, Inc." [ 42].

vvid



Certificate dated September 17, 1957,

of the Secretary of National of Ohilo

containing resolution of Board of

Directors adopted Beptember 10, 1957,

consenting to use of mame—Xstional

12,

13,

14,

15.

Laboratories, Inc." by Lehn & Fink or

National of Delaware. [43 ].
Opinion letter dated September 17,
1957, from Cobourn, Yager, Notnagel,
Emith & Beck to Nationel of Delawvare
regardiﬁg corporate status of National
of Ohio and other matters. [44 ].
Opinion letter dated September 6, 1957,
from Bhumaker, Loop & Kendrick to
Lehn & Fink regarding title of National
of Ohio to reazl property at 4934 Lewis
Avenue, together with covering letter
dated September §, 1957, end a diegram
of the premises. [ 47]. '
Title Continuation Certificate XNo.
299564 of the Title Guarantee & Trust
Company, Toledo, Ohio, dated Augusf 27,
1957, rof property at 4934 Lewis Avenue., (De-
livered after glbsing). [ 53],

No Change Certificate Ro. 299897 of the

Title Guarantee & Trust Company, Toledo,
Ohio, dated September 17, 1957, for
property at 4934 Lewis Avenue. (Delivered

after closing). [ 57].
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16.

Varranty ceed dated Beptember 17, 1957,

from National of Ohio to National of
_ Delaware for property at 4934 Lewis

Avenue, Toledo, Ohio. [59 ].

17.

18.

19.

20.

21.

Consent dated September 13, 1957, of
Toledo Terminal Railroad Company to
sssignment by National of Ohio to

National of Delavare of lesseel!s inter-
est, under lease dated March 23, 1948,

in failroad spur on northern paft of
property at 4934 Lewis Avenue.[ 61 ].
Assignment dated September 17, 1957,

by Netional of Ohio to National of
Delaware of lessee's interest, under
lease dated March 23, 1948, with Toledo
Terminal Bai;road Coxpany, in railroad
spur on northern part of'property et

4934 Lewls Avenue, [ 62];

Opinion letter dated September 11, 1957,
from Bhumaker, Loop & Kendrick to Lehn &
Fink regarding title to National of Ohio
to its tangiblo_personal property. [ 631,
Blgnket Bill of Eale dated September 17,
1957, from National of Ohio to National
of Delawvare. [ 64].

Letter dated September 5, 1957, from
Malcolm W, Fraser to Lehn & Filnk listing
petents, patent applications, and trade-
mark registrations owned by National of

Ohio and expressing his opinion as to their

xix



22,

velidity. [e7 ].
Assignment of Trademarks Gated Eeptember

of Delaware, [69 J.

~3

Asslgnment of Petents dated Septenber—3

24,

25,

26,

27

28,

1957, from Natiocnal of Ohio to Nationel
of Delaware, [72 ].

Asslgnment of Applications for United
BEtates Letters Patent dated Eeptember
17, 1957, from National of Ohlo to
Nationel of Delavare., [74 ].

Copy of letter dated Beptember 12, 1957,
from National of Ohio to Ohio Citizens
Trust Company, Toledo, Ohio, authorizing
transfer of debosits to Natlonal of
Delsvware on the closing date, [78 ].
Copy of letter dated Eeptember 12, 1957,
from National of Ohio tc the Eylvania
Savings Bank Company, Sylvania, Ohio,
authorizing transfer of deposits to
National of Delaware on the closing
date, [ 80 ],

Certificate dated September 17, 1957,
of the Treasurer of National of Ohio
listing all bank deposits as of the

close of business on September 16,
1957. [82],

Transfer of title toi
(a) Beechcraft Airplane Model D18S,

(Title certificate delivered at

XX




closing to L. C. Van Nest as
Presicent of Nationel of Delaware.)

1955 Chevrolet Station VWagon.
(Title certificate delivered at —
closing to N. ¥. Jennings as

representative of National of

Delavare,)

Summary of certain insurance policies

29

assigned by Nationel of Ohio to Natlonal
of Delaware, effective September 17, 1957.

[83]0
30, Letter dested September 13, 1957,

from Netional of Ohio to Hill Carson &

Assoclates, Toledo, Ohio, instructing

the latter to asaign, effective September

17, 1957, to National of Delavare certain
group.life and other insurance policies
ovned by National of Ohio. [ gs .
31. Eight promissory notes, each for $63.49,
from the Stasndard Bupply Co., VWaterbury,
Conn., to the order of National of Ohio,
peysble at various times, endorsed without

recourse to the order of National of
Delaware, together with copies of two covering

letters dated August 5, 1957 and August 13, 1957,

respectively., (86 ]

2. Promissory note dated July 9, 1957,

for $400, from Helmut Melzer to National
of Ohio payable at the rate of $50 per month,

endorsed without recourse to the order

xxi



of National of Delsvare. [96 ].
Promissory note cated December 10,

1956, for $2000 from C. L. Earp to National

of Ohio payable at the rate of $100 per

montir, endorsed without—recourse—to the

34.

35,

36.

37.

oréer of National of Delawvare.[g7 ].
Enployment Agreement dated September 16,
1957, between L. C. Van Nest and National
of dOhio. [9g ].

Assignment dated Beptember 17, 1957, from
Nationel of Chio to National of Delaware

of Employment Agreement cated September 16,
1957, between L. C. Van Nest and National
of Ohio. [ 300

Termination Agreement dated September 16,
1957, between L. C. VYan Nest, Inez Vean
Nest, and National of Ohio, terminating
upon the closing of the Agreement of Bale,
an Enployment Agreéement cdated September 21,
1953, providing for psyment upon death of-
L, C. Van Nest of one-half of his annual

salary to his designated beneficiary. {g2 ].

_Agreenment dated Scptgmber 16, 1957,

betwveen L, C. Van Nest, Inez D, Van Nest,
National of Ohio and National of Deiaware,
cancelling =& Btock Purchase Agreement
dated January 21, 19523 authorizing the

transfer to National of Delavare of in-

eurance policies obtalned by National of

xxii




Ohio pursuant to the Stock Purchase Agree-

ment; and granting to L. C. Van Nest an

—-—option to purchase thesempolicica from—-

National of Delaware under certain

conditions.[ 103].
38, Substitution Agreement dated September 17,

1957, bétween V. L. Ven Nést, National of

Ohio &nd Nstional of Delavare, substitut-

ing National of Delaware for National of
Ohio under an Option to Purchase Life
Insurance Policies, dated January 21, 1952,
granted by National Qf Ohio to V. L;.Van

Nest. flos ].
+ 39 Undated letter from District Director,
Internal Revenue Berviée, to National of
Ohio, stating that company's Profit-Shering
Plan and Trust Agreement complies with
Section 401(;) of the Internal Revenue
Code of 1954, certified by Secretary of
National of Ohio on Septémbor 17, 1957, [106]-
Certificate dated September 17, 1957, of

40,
the Secretary of Nationsal of Ohio con-

taining resolutions of the Board of
' Dirc;tora_adopiéd dugust 19, 1957, con-
taining authority for substitution of
National of Delaware for National of
Ohio &s employer under the Profit-
Sharing Plan and Trust Agreement, dog J.
4l. Substitution Agreement dated Septembgr

xxiii



17, 1957, betveen National of Ohio and
Nstional of Deleware substituting the

latter for the former as employer under

_the Profit-fharing Plan and Trust Agree-

nent, [llOJn
Receipt dated September 17, 1957, signed

42,
by National of Ohio, for Tressurer!'s

check No. T 2804, dated September 17,

1957, in the sum of $2,128,500 of the
Hanover Bank, 70 Broadway, New York City

payable to the order of National of Chilo
i and delivered by National of Delaware. [11410

B. Documents delivered to National of Ohio by
National of Delavare with respect to Lehn &

Tinpk
43.

Composite Certificate of Incorporation
of Lehn & Fink, together with certifi-
cate dated September 10, 1957, of the
SBecretary of Stste of Delaware certify-
ing Composite Certificate of Incorpora-
tion an& good standing of Lehn & Fink.
g5 3. |

Certificate dated September 17, 1957,
of the Secretery of Lehn & Fink, cer-
tifying Composite Certificate of
Incorporation and stating that there

have been ﬁo further amendments. 923 ].

45. By-lLaws of Lehn & Fink, dated August 23,

1957, (129 ].
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47,

_Lawe, [2137). . _ . _.

Certificate deted Beptember 17, 1957, of
Secretary of Lehn & Fink, certifying By-

Certificate of the Vice President and

48,

49

50.

51.

Secretary of Lehn & Fink, dated
September 17, 1957, of 1ncﬁmbency and
specimen signatures of officers. [138],
Certificate dated S8eptember 17, 1957, of .
the Secretary of Lehn & Fink ccntaining
resolutions of Board of Directors adopted
August 23, 1957, approving execution of
the Agreement of Sale by the President

end Secretary and authorizing performance.
[ 140]. |

Certificate dated September 17, 1957, of
the Secretary of Lehn & Fink containing
resolution of the Board of Directors
adopted Novenber 21, 1956, appointing
Executive Committee of Lehn & Fink. [ 147],
Certificate dated September 17, 1957, of
the Secretary of Lehn & Fink containing
resolutions bf the Executive Committee
acdopted Beptember 13, 1957, authbrizing
establishment of a Delaware subsidiary

to be called "National Laboratories, Inc.,®
assignment to it of the Agreement of Sale
and & guarantee by Lehn & Fink of per-
forzance by the subsidiary. [ 143,
Opinion letter dated September 17, 1957,
from Patterson, Belknap & Webb to National

XXV




C. Documentes delivered to National of Oh
—Nstional of Delawsre with respect to_

of Ohio, regarding corporate status of

Lehn & Fink and other matters, [145],

io by .
{1tself

52,

Certificate of Incorporation of National

i
&
N

[P

54

. 55,

56,

57.

58.

59.

of Delaware, certified by the Becretary

of State of Delavare on Beptember 13, 1957,
[147]. |
Certificate datgd September 17, 1957,

of the Secretary of Naticnal of Delawvare
certifying Certificate of Incorporation
and stating that there have been no
further amendments. 164 ].

By-laws of Nafionallor Delavare dated
Eeptezber 16, 1957. [165 ].

Certificate dated September 17, 1957,

of the Becretary of National of Delaware
certifying by-lawe. [181],

Certiiicate of the Vicé President and
Secretary of National of Delavare, dated
Beptember.17, 1957, of incumbehcy and
specimen signatures of officers, pezj,
Assignment dated Eeptember 16, 1957,

of Agreement of Sale from Lehh & Fink
to National of Delaware. [841].
Certificate dated Beptembsr 17, 19357
certifying Assignment of Agreement of

Sale, [186].
Certificate dated Sepfember 17, 1957,

- xxvi
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. :Y 4ﬁh191.1°"e' under lesses effective until November 30, 1959

_;1bﬁ;ruct! the lesses to pay future rent to National of
_,;bﬁileTCc The lessee is also 2sked to acknowledge that the
f;;& jeases sre its only interest 1h the Lewis Avenue property.
A !1m11ar.letter vas sent to Commercial Carriers, Inc., lessee
" under é lease expiring February 28, 1959 of the eastern part
. of the property at 493; Levis Avemue. [195].
_ A copy of the Subatitution Agreement under the
Profit-Sharing Plan and Trust Agreement, and a certified
‘copy of the resolution of the Board of Directors of National.
of Ohio containing suthority for the substitution of National
of Delaware for National of Ohio &s employer under the Plan,
vere sent to C. Victor Beck, Jr. to be filed by him with the
Trustee under the Plan. A copy of the Bubstitution Agreement

vas also sent to Hr.-Beck for filing wvith the local Internal

Revenue Agent.

Patterson, Belknap & Vebb

wwwidd



S s A ymes

| Aprpement nf Sale

+H1S AGREEMENT, made the 20th day of August, 1957, between LEnN & Fink Prooucrs
Fink™), and-NaTroNat-Easor

XPORATION, a Delaware corporation (hereinafter called ~Lehfl & , ATORIES;
W&, an Ohio corporation (hereinafter called “National”),

o » . N

SRR B A

WITNESSETH:

In c_onsidcration of the mutual promises hereinafter set forth, the parties agree as follows:

WARRANTIES AND REPRESENTATIONS:

National] warrants and represents as follows:

(a) The books of account of National fairly and correctly reflect its income, expenscs, assets
.and liabilities in accordance with generally accepted accounting principles consistently applied.
The balance shcet of National as of March 31, 1957 heretofore furnished to Lehn & Fink fairly

represents the financial condition of National on such date.

(b) National has good and marketable title in fee simple to all Jands and buildings shown
as assets in its records and books of account, frec and clear of all liens, encumbrances and charges,

and assessments due and payable after the date hereof, and such licns, encum-

except current taxes
but subject to existing lcases, easements

brances and charges as do not render the title unmarketable,
of record, legal highways and zoning regulations, and will have such title at the time of the closing.

(c) National has good and marketable title to the machinery, equipment, mefchandise, materials,

lies and other property of every kind, tangible or intangible, contained in its offices and plants

supp
ree and clear of all liens, encumbrances

or. shown as asscts in its records and books of account, f
and charges except such liens, encumbrances and charges as do not render the title unmarketable,
and will have such title at the time of the closing.

(d) National owns the entire right, title and interest in and to, and has the sole and exclusive
right to the trade marks and trade names now or heretofore employed in its business, and will have
such ownership and right at the time of the closing.
he entire right, title and interest in and to, and has the sole and exclusive

letters patent, applications for letters patent and patent license rights,
d right at the time of closing.

(¢) National owns t
right to the inventions,
if any, employed in its business, and will have such ownership an
taxes imposed by the United States, any state or any subdivision, instrumentality or
y foreign country believed by National to be due or payable by
Natijonal and all renegotiation claims asserted or reasonably likely to be asserted have been paid
in full or adequately provided for by reserves shown on the books or otherwise disclosed to Lechn &
Fink; Federal income and excess profits tax returns for National have been examined and accepted
by the Internal Revenue Service for all years through December 31, 1953 except as stated in the Dis-

‘closure Schedule hereinafter referred to.

(f) Al
taxing authority thereof or an

is not a party to any sales agency agreement not. subject to termination on notice
has no contract for the purchase or sale of any materials, products or supplies
which contains an escalator, renegotiation or redetermination clause or which commits National for
a fixed term, has no contract of employment with any officer, or employee not terminable at will,
has no pension, retirement or profit sharing plan or agreement not cancellable within 60 days, has
no management or consultation agreement not terminable at will, and is not a party to any agree-

(g) National
of 60 days or Jess,



P ment entered into other than in the usual and ordinary. course of business, other than those listed

k.

be and described in the Disclosure Schedule.

x (h) National is not a party to any lease, license, royalty or union agreement other than those
listed and described in the Disclosure Schedule.

(i) There are no actions or proceedings pending by or against National before any court or
administrative agency, except the case of Victor Forman v. National Laboratories, Inc. as will be
described-in-the_Disclosure_Schedule, and there are no othe_r pending, threatened or known to be
imminent litigations, governmental investigations, claims of iniringenjenit of patents or trade marks,
or governmental claims, complaints or prosecutions involving National, except as listed and described

[ e

H L)

N

Ty imthe-Diselosure-Schedule..
t

! _'.?_' (j) The Disclosure Schedule will include 3 full and complete list and description of each
q r contract, accepted order or commitment of National for the purchase or sale of materials, products
Sy or supplies having a total contract price in excess of $5,000.00, and, in the case of each such con-

[ A tract, order or commitment for the sale of materials, products or supplies, a statement of National’s
N most recent estimate and appraisal of the profit or loss to be expected from the performance thereof.
. Adequate reserves have been provided and set up on the books for any sale contract, order or com-
i mitment expected to be performed at a loss.

1_' . (k) National has the legal power to enter into and consummate this Agreement, subject 10
R due authority granted by its Board of Directors and by its shareholders prior to the closing, as

e
b

&
“
S

2GS,

hereinafter provided.
(1) During the period from April 1, 1957 to the date of the closing, National shall have con-

ducted its business in accordance with the requirements and prohibitions set forth in paragraph

6 hereof.

y
i : Notwithstanding any investigation of National by Lehn & Fink, Lehn & Fink shall be ‘entitled to
3 ' rely upon the foregoing warranties and representations, and the obligation with respect thereto of

oy ATFL R
o S R

TR SN
oyt i 3R NPy ok

National shall survive the closing except to the extent specifically waived in writing by Lehn & Fink;
provided always, however, that National shall have the right to liquidate and dissolve at any time ‘after
the date hereof and the shareholders of National shall bave no liability whatsoever in any way arising out
of or resulting from this Agreement or from the sale of the assets and properties of National as herein

AT =

{ f"]_ provided.
' The Disclosure Schedule shall be delivered by National on or before August 30, 1957.

2. ASSETs T0 BE TRANSFERRED:
National agrees to transfer to Lehn & Fink, on the terms and conditions set forth in this Agreement, -

0. all of the business, properties and assets, tangible or intangible of every kind and nature and wherever.

: 1 : situated belonging to National as of the closing date hereinafter specified, free and clear of all

: encumbrances, except taxes and assessments due and payable after the date hereof, existing leases, ease- )

ments of record, legal highways and zoning regulations.

3. CONSIDERATION FOR ASSETS: .
As the consideration for the assets to be transferred hereunder, Lehn & Fink agrees to pay to
A National as consideration for each class of assets transferred to Lehn & Fink hereunder the amounts st
i opposite each such class on Schedule A annexed hereto in the aggregate amount of $2,128,500. As
. further consideration for said assets, Lehn & Fink shall execute and deliver to National at the closing.
r a duly executed undertaking by Lehn & Fink, in form reasonably satisfactory to counsel for National,
to assume, defend, pay, perform or discharge all taxes, liabilities, obligations and commitments of National _
outstanding and unpaid or unperformed on the closing date as shown on the books of account of National
or as otherwise revealed in writing to Lehn & Fink prior to the closing, and to indemnify National for

18 the same.

k3
1
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listed -

those

urt.or
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4. INVESTIGATION BY LEEN & FINk:

During the period from the date of this Agreement to the closing date, Lehn & Fink shall have free
access to the oFﬁccs_, plants, Tecords, files, books of account and copies of tax returns of National for the
purpose of conducting an investigation of National's financial condition, its corporate status, liabilities

. 3 - - e . ’ ’
contracts, business operations, property and title thereto, litigation, patents, trade marks, copyrights and

all-other matters relating to National’s business, properties and assets, provided, however, that such inves-

tigation shall be conducted in a manner that does not ot unreasonably interfere with National’s normal-

operatxons and employee relationships. National shall cause its personnel to aid and assist Lehn & Fink

t{ .

cribed

f each
oducts
h con-
jonal’s
hereof.
r com-

ject 10
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7e con-
agraph
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‘eement,
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:s, case-

pay to
yunts sct
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: closing
Jational,
National
National
onal for

:_mak_)ng__such investigation apnd shall make its counsel, accountants, engineers, employees and other
represcntat-rvcs available to Lehn & Fink for such purposes. During such investigation Iehn & Fink shatt—
have the right to make copies of such records, files, tax returns and other materials as it may deem
advisable. If this Agreement is not consummated, Lehn & Fink and its representatives shall treat all

jnformation obtained in such investigation, and not otherwise known to Lehn & Fink, as confidential

and shall return to National all copies made by Lehn & Fink and its representatives of material belonging

to National.

5., CLOSING:
The cl?s:ing date shall be September 17, 1957, or such earlier or later date as may be mutually agreed
upon in writing by the authorized officers of Lehn & Fink and National. The closing shall take place at
10:00 A.M. on the closing date at the New York office of Lehn & Fink or at such other place as may be
mutually agreed upon in writing by the authorized officers of Lehn & Fink and National. During‘ the
closing, Lehn & Fink shall deliver (i) a certified check payable to National in the amount set forth
in paragraph 3 above, to-wit, $2,128,500, (ii) the instrument of assumption of liabilities referred
to above, and (iii) such opinions of counsel, certifications, notices and further assurances as counsel for
National may reasonably require as necessary or desirable for effecting performance of this agreement
by Lehn & Fink; and National shall deliver such deeds, bills of sale, assignments, documents, instru-
ments, insurance policies and endorsements, opinions of counsel, certifications, title policies, notices and
further assurances as counsel for Lehn & Fink may reasonably require as necessary or desirable for
transferring, assigning and conveying to Lehn & Fink good and marketable title to the business, properties

and assets of National.

6. Conpucr oF BusiNess PENDING CLOSING:

During the period from the date hereof to the closing. date, National shall continue to conduct its

?pcrats'ons according to its ordinary and usua) course of business and it shall maintain its books of account
in a manner that fairly and correctly reflects its income, expenses, assets and liabilities in accordance with
.gcnc.rally accepted accounting principles, consistently applied. National shall not during such period
without the written consent of Lehn & Fink:
(a) 'Pay or incur any obligation or liability, absolute or contingent, other than current liabilities
incurred in the ordinary and usual course of business; -

) (b) Assume, guarantee, endorse or otherwise as accommodation become responsible for obli-
gations of any other individual, firm or corporation; or make any loans or advances to any individual
firm or corporation, or incur any indebtedness for borrowed money ; '

(c) Declare or pay any dividends in excess of the usual dividends of $1.20 quarterly per share
or make any payment or distribution to stockholders as such or purchase or otherwise acquire for
value any of its outstanding capital stock, except that National shall have the right to declare and
pay a dividend of $1.20 per share for the third quarter prior to the closing date.

(d) Mortgage, pledge or subject to lien or other encumbrance any of its properties or assets;

(e) Sell or transfer any of its properties or assets or cancel, release or assign any indebted-
ness owed to it or any claims held by it, except in the ordinary and usual course of its business

and for a consideration equal to the fair value thereof;

3



(f) Make any investment of a capital nature cither by the purchase of securities (other than
United States Government securities), contributions to capital, property transfers or otherwise,
or by the purchase of any property or assets of any other individual, firm or corporation for an
amount or amounts aggregating more than $10,000.00;

(g) Enter into any sales agency agreement not subject to termination on notice of 60 days

_____ or less i any contract-for-the-purchase or sale of any matenals, products or supplies, the total con-

tract price of which exceeds $5,000.00 or which contains an escalatér, Tenegotiation or redetermina-
tion clause or which commits National for a fixed term; any management or consultation agreement;

any lease, Ticense, Yoyalty—or—union—agre t; or any agreement not in the usual and ordimary
course of business; or make any material change in its insurance ¢f advertising tommitmentsor___
arrangements; or

(k) Increase in any manner the compensation of any of its executive employees except in the

usual and ordinary course of business or pay or agree to pay any pension or retirement allowance
not required by any existing plan to any of such officers or employees, or commit itself to any

additional pension, retirement or profit sharing plan or agreement or employment agreement with
or for the benefit of any officer, employee or other person.

7. PAYMENT oF EXPENSES:

Each party hereto shall pay the costs and expenses (including taxes) incurred by it before, during

or aiter the closing in connection with conducting the negotiations leading to this agreement or perform-
ing or otherwise carrying out the provisions of this agreement.

8. Arrer THE CLOSING:

Subsequent to the closing the following steps shall be taken:

(2) National shall forthwith take such steps as may be legally required to change its corporate
name to 2 new pname which has no material resemblance to its present name.

(b) National shall forthwith turn over to Lehn & Fink all of its files, books and records, except
its stock books, stock ledger and other records relating to its capital stock. During the five years
following the closing, Lehn & Fink shall, at reasonable times during business hours, permit rep- .
resentatives of National and :ts shareholders on request to inspect the files, books, and records so
turned over and to make extracts therefrom.

(¢) Each party shall at the request of the other furnish, execute and deliver such documents,
instruments, opinions of counsel, certificates, notices or other further assurances as counsel of the
requesting party shall deem ncccssary or desirable for effecting completc consummation of this

Agreement.

9. APPROVALS AND CONDITIONS:

After execution by National this agreement shall be deemed effective when executed by Lehn &

Fink in the City of New York but shall not become binding upon either party until (i) it is approved
by the Executive Committee or the Board of Directors of Lehn & Fink and (ii) it is approved by the
Board of Directors of National and by the affirmative vote of the holders of at Jeast two-thirds of the
" outstanding shares of National entitled to vote, at a meeting duly called for the purpose at or prior
to which a full dxsclosure shall have been made to all National shareholders of the terms of this trans-

action.

10. TERMINATION:

This Agreement may be terminated under any of the following circumstances by notice in writing

sent by the terminating party to the other on or before the closing date unless otherwise specified:

4
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(a) Lehn & Fink shall have the right to terminate if during the period from the date hereof

to the closing date any of the following shall occur:
- .('i) National shall suffer hf!;i);']bss from fire, flood, explosion or other casualty which sub-
stantially affects the conduct of its business or, irrespective of insurance, the value of its assets.

Cr

{i1)—Lehn-&-Fink-shall-learn-of-anyfact-orcondition-with-respect-to-Natienal's-business;
good will, properties or assets which is substantially at vanance with one or more of the
warranties or representations as set forth above or which is first revealed in the Disclosure
Schedule and is so at variance with the disclosures and representations made to Lehn & Fink
prior to execution of this Agreement as to detract substantially from the value of the assets
to be transferred hereunder, and after written notice thereof National shall be unable to furnish
reasonable assurance satisfactory to Lehn & Fink.

_(i_ii_) National sh-all commit a substantial breach of any one or more of the obligations or
prohibitions set forth in paragraph 6 of this Agreement and National shall be unable to furnish
reasonable assurance satisfactory to Lehn & Fink.

(iv) Lehn & Fink shall learn that any contract of substantial importance cannot be per-

formed except at a loss or burden for which an adequate reserve has not been or cannot be
provided and the parties are unable to agree to have such contract excluded from Lehn &

Fink’s assumption of liabilities hereunder.
(v) The net worth of National at the closing date determined in 2 manne.r consistent with
the balance sheet of March 31, 1957 referred to above is less than $900,000.

(b) On the occurrence of any of the events specified in subparagraph (a) above, the parties
may agreé upon an amount by which the consideration shall be reduced on account of such event,
in which case Lehn & Fink shall not terminate this Agreement and the consideration shall be so
reduced. 1f the occurrence is a loss due to fire, flood, explosion or other casualty, Lehn & Fink
shall have the right at its election either to terminate or to require consummation of this Agreement

with the insurance proceeds included in the assets to be purchased.

No LiapiLiTy FOrR FAILURE OF CONSUMMATIONS:

If this Agreement shall not be consummated either because it is terminated or because of the
ility of either of the parties by reason of causes beyond its control to carry out its performance as
emplated by this Agreement, neither party shall be liable to the other for loss, damage or expense
the only remedy of either party shall be to terminate or cancel this Agreement.

NoTICES :
The Disclosure Schedule and all notices, requests, demands and other communications hereunder

be in writing and shall be deemed to have been duly delivered if delivered in person or if sent by
class air mail postage prepaid or by telegraph:

(a) if to National,
Mr. Lisle C. Van Nest
National Laberatories, Inc.
4934 Lewis Avenue
Toledo 12, Ohio
(b) if to Lehn & Fink,
Mr. Walter N. Plaut, Vice President
Lehn & Fink.Products Corporation

445 Park Avenue
New York 22, N. Y.




3 PR 13. ParacrarE HEADINGS:

’ ¥EE All paragraph headings herein are inserted for convenience only.

E 14, COUNTERPARTS:

. - “~—This-Agreement may be executed simultaneously in several counterparts, each of which shall be
B : 4 deemed an original but which together shall constitute one and-the-same-instrument. _

2 ~—IR—Wirrness-WaEREOE, the_parties have duly executed this Agreement as of the day first above
A 1 : written. - -
3 LN & FINR Propucts CORPORATION

T . [CORPORATE SEAL] )

IR .. Epwarp Pravr

~.‘.‘- £ ':.~‘: By

3. { A President

2 1% : ’
. Jt J. W. NEwMAN .
- '. . 3 Secretary
NaTIONAL LABORATORIES, INC,
[corPORATE sEAL]
Liste C. VAN NEsT

By

President.

NorMaN W. JENNINGS

Secretary




Schedule A

~ NATIONAL LABORATORIES, INC.
(an Ohio corporation)

CURRENT ASSETS:

Cash «vvevrorereenenneacnecnsenarnannonans $606,536

Accounts Receivable .................c0.o00 241,04:0

INVeNntOTICS . iivcirrnnacencasroscasescsasens 221,762

.Prepaid Items and Deposits ......... AP 10,834
$1,080,172

Less: CURRENT LIABILITIES :

Accounts Payable ........ U, 31,165

-_ Federal Income Tax ........ccccveveenennnns 229,191

Other Taxes and Expenses - .......oevvnennnn 156,842

Dividend .. .eiviiiiiiiiiitiii it 14,190
431,388
Net Current ASSELS ....viinntiienneeanansssanssnnssscnnees 648,784
Plant and Equipment ... ... .. il 973,905
Cash Surrender Value of Life Insurance ......coivvuiennnenns 30,007

Patents, Trade Marks, Formulae, Negative Covenants, Good Will,
ELC. wevemereseoneonanesnassonncasnnanasasnsss SRR 475,804
Purchase PHiCe «.euiiiiiiiieiniiiitranscnenteasosessees $2,128,500
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ASSUNPTION OF LIABYLITIES

MMMYW )
—— 3 By )

mem l

W—WL
JIEREAS, LEMN & FOK PRRDUCTS CORPORATION ("Lenn

5 pamx") amd NATIOHAL, L ADORARORTXE, THC., BN chio Corperatien

(ummu of .Gnln”) munémumwetsu- (un

iagreenent”) Gated August 29, 1957; snd
WHEREAS; paragraph 3 of the Agresmant requires
Lahn & Fink to BBRIS eortain liabilitics and ¢bligations ot
Naticmal of Ghis as partial consideratien for the trensfer
by Bational of Ghio of all 1ita DUSINesss pivpertiss and

ssaets to Lehn & Fink) and
WEEREAS, by &n instrument dated Septesber 16, 1957,
Lehn -& Fink assignsd alld 1t3 right, title and ihterest in the
Agrssment to Nationad ubont-oml, m.. a Delsware OOIpOIG~-
t4on (“Hational of Delmware®);. ' . '
NOW, THERKPORE, in waudnntm of the foreseing

apd for other good &and valusble considsration, National of

Delaware boreby soOvenants BRA MEIrYEH (mcnt o3 hemeinatiam .
stated) to assums, defend, pay; perfora or dischargs all

s (whetner known or unknown te Nationsl ©Ff On10, mionll
ofnem-uv or Latm & ruk Bnd whothes ox pot rovealsd in

mtmorowwmwmumu of Dalaware or Lehn &

¥ink), _md all 11abilities, obligations &nd coszxl tments ©F
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It i3 understood that this assumption of 11adities
by Mational of Delsware doss not imelude 1iability, 4if any,
of ﬂational of Chio to those of its ahmvho.‘ld-n who GJ.nmt
from and assert dlasenters' rights with respect to - the m..
of assets by National of Ohid pursuant to the Agreement, or
118b114ty for s2ats &nd expenses (ineluddng taxes) inoursed
" by Knt.toan of &Hb hofnre, c\u-d_ng or -.ftoa- the ‘s’. hereof
"in aomction with the negotiations uunns to ﬁu Agresant
or nrfom or nthar-iu CaATrTYAng ous t.hn p:'ovtk!m of .

the Agreenant, )
Nothing heirelin shall be omtzwuammot

any warranty OoF representition pet forth in the Agresasnt.
. IN VITNESS VHEREOP, Naticnal of Delaware has duly
. axscuted this instrument and delivered the 3ame ¢0 NMational

of Ghio this |12 day of Beptesber, 1957. |
¥ATIOGHAL LABODRATORIES, INC.
~ & Delaware corporation

By .3 Walder N, Plawt
" Vige- President

Attest)

. l:lﬂ'.!&. Perovags
mmnmdmmtpythuMum
agsignment to Nstichal of Delssare of the Agreement referred
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to in the foreguing Lnstrument of Asagsion af Libilitiss,

the w Lehn & PiBK Froducta Corperatita harwby
__xumt-u wm&mar Cde th-pemmb;muom

of Dalanr- or uu wsrm of-the- obnntim of o

“‘&tﬁmm&em w $8id instoument of Asmumption of
meun; hirely waives ay notice or desand by Natfopal T ———— |

of Cnio m:nwhamzmnwmm:orma
saranty, and hersby AgTves to indemnify Matiensd of taio,
its officars, directors and sharehoisers rm any cost,
axpense or 1iadility (muudwmwuwm
legal actions) thltwlriubymarthonumor
National of Delaare to poxform 1ta esbuatiom uuur said

instrument of umtuu of I-ubmuu

Dated: Septeabder 17, 1957 -
' LEAN & FDIK PRODUCTS CORPORATION
By /5/ wuhw L. Pia
o mu ’

. Attest: _
X 74 —OTB\) &Ql&n.k 5 "




~__ DISCLOSURE BCHEDULE OF _
NATIONAL LABORATORIES, INC, —August-19, 1957

Vith 8tandard 011 Company of Ohio on gasocline stetion
ve ovn. Lease runs from Novembter 30, 1957 to and in-

cluding November 30, 1959. Terms of lease are 1¢ per
gallon up to 20,000 gallons and 1 1/4F€ on all gellons over

20,000 gallons sold in any month. In no event is rent
to be less than 3200 per month,

2,. Lesse wvith Comuercial Carriers, Inc., 3399 E, McNichols
Roaed, Detroit 12, Michigan, on eastern portion of our
Lease 13 deted

land contalning one 1 story building.
November 28, 1955 and extends from March 1, 1956 to and

including February 28, 1959. Rental terms -- $3,000
ol per year, payable £250 per month in advance,

'fﬁf 3. Lease by Toledo Terminal Rallroad Company to National
i Laboratories, Inc., dated September 21, 1947 covering
Vi a 15! strip of land on esstern boundary of our property
‘ extending east and west for a distance of 380'., Land
contains spur of Toledo Terminal Riilrosd Company into
our Plant. Rental cost to Nstional Laboratories -- £25.,00

! per year,

1,

SUIT .
Suit for libel and slander by Victor Forman against National
Laborateries, Inc., signed October 15, 1952 in Common Pless .

Court of Lucas County. Damages of $150,000 asked. Attorney

for Formen, Mr. Robert N. Zanville, died sometime sgoc 2nd suit

had remained inactive for several years before he died.

Zanville told our attorneys thet he would pursue no action

unless Forman advanced him some money for his fee, which Forman
It is the opinion of our attorneys that the case

has not done.
13 dormant and will be thrown out of court eventusally for leck

of prosecution.

TAXES
Feceral income tax returns of Nstional Laboratories, Inc., have
been checked by the Internal Revenue Department through the
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gelosure Schedule

'year 1953 end vere approv;dmgkﬂsubmitieﬁ;
Tax have been |

e2l—Fatate-—texesand Coun:

. Contract vas given to Stenford E. Thal, Inc., a Toledo concern,
‘to tegin the erection of an eddition to our Labcratory and to
remodel Mr. L. C, Van Nest's cffice and that of his Secretary.
SThe initial low bié of this firm was §37,975.00. In addition
to. this sum, additional extrss were added in the amount of
£1155.00. In addition to this extra, there will be one
additional extra cost of spproximately 8350 for colored brick

panels vhich will be instzlled in the west and north Leboratory
wvalls. The 1nitiel srchitect's fee for the plans for this
addition amount to $2275.00 and the charge for building super-
vision by the erchitect, which 1s Samborn, Steketee and

Assoclates, will be 2% on the total cost.

Ve hsve purchase contracts with the suppliers of our raw
materials for the year 1957 as followsi
1, VWith Monsanto Chemical Compeny covering Tripolyphosphate.

2, With Internetionel Minerals end Chemical Corporetion
covering Casustic Potash and Hydrochloric Acid.

¥ith Owehs-lllinoiz Glass Company covering Rlass bottles
for Vani-Sol, This 1s 8 three year contract beginning

3.
September 1955 and ending September 1958,

Al1l of these contrects are cancellsble by either party at
any tine. .

AGRFEMENTE

Employment zgreement with Mr. L. C. Van Nest dated September
21, 1953, The 2greement provides thet in the event of the
death of Lisle C. Van Nest, the Compsny will pay to his
beneficiery an smount egqual to 1/2 the znnual salary being
paid to Lisle C. Van Nest at the time of his death.,

A profit sharing end trust agréement betveen National
Inc., and the Ohio Citizens Trust Company for

Leboratories,
the purpose of providing a "Security Fund for its employees
vho qualily therefor®, A Security Fund which would b
normelly called a pension fund, '
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An—sgreenent betveenLisleC, Ven Nest and-Inez D. Van Rest
and National Laboratories, Inc., dated January 21, 1952,

for the purpoee of purchaeing life insurance on the life of
—C+VanNestinthe-amountof § Premiums are

t1sle _
paid Ly the Corporation &nd the beneficiary is National
The policy may be terminated upon cessation

{aboratories, Inc,
of the Corporation's business smong other reasons and each

shareholder has the right, within 30 days of termination of
this agreement, to purchase the insurance policy frem the

" Corporetion at a price equal to the cash surrender value of

the policy on the date of termination.

An option running for 30 deys after the terminztion of
employment to Mr. V. L. Ven Nest to purchase a life
insurance pélicy insuring his 1life for the sum of $50,000.

The price for purchesing »aid policy is to be the cesh
surrender value of the policy on the dete ¢of termination of

nis employment,

An amendment to a stock purchese sgreement dated February 27,
1956, betveen Lisle C. Van Kest and Inez D, Van Nest &nd
National Laboratories, Inc., which provides for the amount

to be paid esch of them upon the desth of Mr, L. C. Van Rest.
The amendment provides for an amount of $20,.,00 per share

over and egbove the book value at the close of the previous
quarter preceding the deazth of Lisle C. VYan KNest.

Enployment contracte are held by Netional Laborstories, Inc.
with e&ch szles representztive in the field ss well as the
Regional Managers, Sales Manager, Divisionsl Sales Manager

and other setles personnel. There sre 2lso employment contracts
vith each member of the Laboratory. All of these contracts
basicelly provide that the employee will not, upon termination

of his emploeyment with Naticnal Laboretories for any resason,
engege in vork for a competitor in the same capeclity in whigh

he was employed by Fational Laboratories, Inc., for & period

ol one Yyeer,

'EASEMENTS

There 12 an ectement given to the Toledo Railways and
Light Company (now Toledo Edison) dated March 6, 1920
covering a strip of land on the northern edge of our
property on wvhich is installed & high tension wire whtch
treverses the city. The ezsement is a wetk one vhich does

not specify any specific width of ground or make clear the
At one time en edditiond was constructed on our

conditions.
plant under the high tension lines which was objected to by




JATIONAL LABORATORIES, INC., LIST OF PATERTS, TRADE-MARKS,
RRGISTRATIONS

vhich is the name of our product,, is
Patent No. 32%,868 1ssued March 18,

;rnd pame "N-L Concentrate?,
until March 18, 1961,

trade-marked and registered.
1941 and will remein in force for 20 years

£ wne pame "Vani-Bol®, vhich is the name of our bowl cleanse, is
trade-marked and registered. No. 350,752 1ssued May 17, 1937,
1957 and wv1ll remain in force 20 years until

FEenewed October 5,
october 5, 1977 vhen it can be again renewved. (8ee B)

' #he name "Dura-Tex®, vhich is the name of our product;. (wax) 1s
trade-marked and registered, No. 584,166 1ssued Deceuwber 29, 1953
and will remain in force for 20 years until December 29, 1973,

(8ee C)

been granted for letters "NL* and black "V" shaped
Ko. 600,205 granted

Trade-mark has
design or emblem on all Dura-Tex containers.
January 4, 1955 end will remain in force 20 years untll January 4,

1975, (See D

product for the removal of rust ané stain fronm
porcelain called "Lim-Rus" vhich name was registered and trade-marked
under No. 362,979 dated July 27, 1938. This was in force for 20 years,
However, the trade-mark act of 1946 required affidavits as to

vhether the product vee in use before reneval of trade-mark could be
{ssued. Bince the product was discontinued, no renewal wss issued.

At one time we had a

(Sece E)

YAN]-SOL APPLICATOR  (No Canadian patent applied for)

The Applicator coneists of a plastic handle ccnstructed of a special
meterial to give 1t rigidity and a yarn-type head manufeactured of
Acrilan. This Applicator is sold in conjunction with Vani-Sol Bowl
Cleanse, & Applicators being included in each case of 24 bottles of
Yani-Sol. '

1. The name "Vani-Sol® which appears on the handle of the
Applicator i1s trade-marked and registered., No. 637,711

d November 27, 1956 and will remailn in force for 20

issue _
years until November 27, '1976. (See ¥)

2, Mechanical patent on Applicator applied for April, 1956
Application Serial No. 578,229. Patent officially allowed




July_5, 1957 but our attorney will vait six months from theat
Gate to file final government fee after vhich patent papers

will be granted. (SeeG)
Decign Patent for Applicator filed Uctober 1956, Eerial Ko,

D-40813. Status of petent -- still pending vith Examiner.
(See H) : . -
L. Assignment for design patent received from W, D; VWilllanms on
rch 20, 1956 and recorded in Patent Office on March 28, 1956

%gee 1)

¥-1_5POT BOTTLE | '
fiqnal 1teﬁ given to the customer in the

The Spot Bottle is.a promo
sale of N-L Concentrste. At present tvwo types are furnished -- a
glass Spot Bottle and also a2 new plastic bottle, Sprayers included.

Trade-mark of the name "N-L Bpot Cleaner®™ registered and

granted Pebruary 16, 1954, No. 585,713 and will remain

1.
in force 20 years until February 16, 1974. (Bee J)

I : )
ANI-SOL KOASTER-KIT
The Koaster-Kit 1s a plastic holder for the cone quart bottles of
Vani-Sol and the Vani-Sol Applicator. It is used as a promotional
1tem in conjunction with the sale of Vani-Bol Bowl Cleanse.
. 1. Design patent assignment received from Albert B. Fournier
' and Vo D. Williams December 28, 1950. (Eee K)

2, Design patent on Kosster-Kit 1ssued January 15, 1952 under
Nos D-165,683 and will remain in force 14 years until
January 15, 1966. (Eee L) .

3, Trade-mark of name fKoaster-Kit® granted on June 2, 1953

© under Registration No, 575,317 and will be in force 20
yesrs -until June 2, 1973. . (See M :

VANI-80L FLO-EAP

The Flo-Kap 18 8 plastic pouriﬂg device for Veani-fol Bbttles and
is used as a promotional item in the sale of Yani-Bol Bowl Cleanse,

1., Design patent assignmént dated January 18, 1956 received
from Phill4p D, Banborn and recorded in Patent Office cn
January 24’ 1956- (See N)

2, Design patent 6n Flo-Kap grantéd_November 6, 1956, No.
179,159 and will remain in force 14 years until November 6,

1970, (Bee 0)




No trade-mark~ever~41led-forﬁnamen'PloeKap!L__“__nnmn =

A plastic'pouring device for use in both the 5-gallon pails of N-L
Concentrate and Dure-Tex. Design patent applicstion flled for on

" June 18, 1957. (Bee P)

ORA ES FAUCET

this is a plastic unit vhich 1s supplied at no charge on 21l
containers of N-L Concentrate and Dura-Tex with the exception of

s-gallon peils,

1. Mechaniéal patent on Faucet-
Berial No. 501,143, Stetus o

?aten;)for 'O—Eingi feature of N-L fsucet also sti1ll pending.
See

ATIONAL

Gasket unit, Application
f patent -- pending. (See Q)

2

ve have a Special Permit 1407 from the Interstate

1ssion permitting shipment of Vani-8cl 1in glass
ICcC-12B :f1berboard tok.

¢+ fron an outside wooden
Good until February 25, 1956.

In addition,

Commerce Com3s
bottles in an outside Specification

This was applied for at the time we ven
box to the cardboard or corrugated type.

(See B) y
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SEYFARTH, SHAw, FAIRWEATHER & GE

RALDSON
ATTORNEYS AT LAW

55 EAST MONROE STREET - SUITE 4200
CHICAGO, ILLINOIS 680603-5803

Ms. Wendy L. Carney

Branch Chief, Remedial Response Branch #1

U.S. Environmental Protection Agency
77 W. Jackson Blvd., SE-47

Chicago, IL 60604
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